seomn,_2124¢nn

ALVORD AND ALVORD

ATTORNEYS AT LAWY APR 29 'll] —3 3 5 PM
1050 SEVENTEENTH STREET, NW
suire 301 SURFACE TRANSPORTATION BOARD
WASHINGTON, DC
ELIAS C ALVORD (1942) 20036 OF COUNSEL

ELLSWORTH C. ALVORD (1964) —_— URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL slvordlaw@aol com

Apri 29, 2010

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
Washington, D.C 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U.S C Section
11301(a) are two (2) copies of a Memorandum of Mortgage, dated as of April 29,
2010, a pnmary document as defined in the Board's Rules for the Recordation of
Documents.

The names and addresses of the parties to the enclosed document are

Secured Party. Wells Fargo Bank Northwest, National
Association
299 South Main Street
Salt Lake City, Utah 84111

Debtor- WL Ross-Greenbrier Rail | LLC
1166 Avenue of the Americas
New York, NY 10036



Section Chief
April 29, 2010
Page 2

A description of the railroad equipment covered by the enclosed document

3,933 railcars as follows:

199 railcars: CSXT 494500 - CSXT 494699 (excluding CSXT 494648)

222 railcars within the series BNBX 40115 - BNBX 40592

242 railcars within the series BNBX 120110 - BNBX 120374

210 railcars: AOK 65500 - AOK 65709

25 railcars. GBRX 65425 - GBRX 65449

26 railcars within the series BNBX 95072 - BNBX 95716

19 railcars: GBRX 65000 - GBRX 65019 (excluding GBRX 65014)

25 railcars: AOK 34375 - AOK 34399

20 railcars: BNBX 120750 - BNBX 120769

125 railcars: TVAX 26125 - TVAX 26249

440 railcars within the series IBT 18400 - IBT 18849

48 rallcars. AOK 21530 - AOK 21579 (excluding AOK 21551 and
AOK 21578) .

45 railcars within the series AOK 354619 - AOK 354994

10 railcars within the series AOK 354752 - AOK 354966

50 railcars within the series AOK 354615 - AOK 354821

97 railcars within the series AOK 354617 - AOK 354998

75 railcars within the series AOK 120000 - AOK 120149

429 railcars within the series BNBX 1001 - BNBX 1451

9 railcars within the series BNBX 1057 - BNBX 1415

123 railcars within the sernies AOK 29150 - AOK 29349

148 railcars: WEPX 2875 - WEPX 3024 (excluding WEPX 2978 and
WEPX 3008)

235 railcars within the senes VAPX 9001 - VAPX 9245

103 railcars within the series CMO 10010 - CMO 10289

13 railcars: BNBX 503554 - BNBX 503566

56 railcars within the series BNBX 503483 - BNBX 503553

27 railcars’ TIMX 62013, TIMX 62014 and TIMX 62020 - TIMX 62044

18 railcars: TIMX 62000 - TIMX 62012 and TIMX 62015 - TIMX 62019

147 railcars within the series WCRC 3175 - WCRC 3324

191 railcars within the series NORX 6044 - NORX 6239

76 raillcars. BCAX 200 - BCAX 275

99 railcars' CEFX 81074 - CEFX-81173 (excluding CEFX 81159)

181 railcars AEPX 20201 - AEPX 20381

200 railcars: BNSF 519200 - BNSF 519399
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April 29, 2010
Page 3
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A short summary of the document to appear in the index is.
Memorandum of Mortgage.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of the enclosed document to the
undersigned

Very truly yours,

< N

‘( Robert W Alvord

RWA/sem
Enclosures
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MEMORANDUM OF MORTGAGE AR _?9 "0 -3 35PN

SURFACE TRANSPORTATION BOARD
This Memorandum of Mortgage made and entered into as of April 29, 2010 (this

“Memorandum”), is between WL ROSS-GREENBRIER RAIL I LLC, (the “Borrower’) and
WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, not in its individual
capacity but solely as Security Trustee under the Security Agreement referred to below (together

with its successors and permitted assigns, the “Security Trustee”). Terms used in this

Memorandum have the meanings assigned thereto in the Security Agreement dated as of
April 29, 2010 (as amended, modified or supplemented, the “Secunity Agreement”) among the
Securnity Trustee, the Borrower, the Senior Lenders, Subordinated Lender, LOC Providers and

the Agent as described therein.

The undersigned are parties to the Security Agreement, by which the Borrower has granted a
security interest 1 (a) certain railroad equipment bearing reporting marks and road numbers as
listed on Exhibit A attached hereto and all additions and alterations thereof, replacements

thereof, and substitutions therefor (collectively, "the Units") and (b) in each lease as set forth on

Exhibit B attached hereto and any other lcase entered into by the Borrower with respect to the

Units (collectively, the "Leases"), to the Security Trustee 1n order to secure the Borrower’s

performance of its obligations as descnbed in the Secunity Agreement.

[Signature Pages Follow]

NEWYORK/#231157 2



IN WITNESS WHEREOF, the parties hereto have each caused this Memorandum of Mortgage
to be duly executed by their respective officers duly authorized as of the date and year first above

written.

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, not in its
mdividual capacity but solely as Security
Trustee

Name: — G. Brad Martin
Title: Asst. Vice President

WL ROSS-GREENBRIER RAIL ILLC

By:

Name:
Title:

[Memorandum of Mortgage]



staTEoF  Utah
COUNTY OF __ Salt Leke

88..

o’ s N

On this, the -<9 day of April, 2010, before me, a Notary Public in and for said County
and State, personally appeared . Brad Martin, the AV D of Wells Fargo
Bank Northwest, National Association, who acknowledged himself/herself to be a duly
authorized officer of Wells Fargo Bank Northwest, National Association, and that, as such
officer, being authorized to do so, he/she executed the foregoing instrument for the purposes
therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date

above mentioned.

Notary Public

Netary Public

SARA SLUDER |
State of Utah i

[Notarial Seal]

[Memorandum of Mortgage]



IN WITNESS WHEREOF, the parties hereto have each cansed this Memorandum of Mortgage
to be duly executed by their respective officers duly authorized as of the date and year first above
written.
WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, notin its

individual capacity but solely as Security
Trustee

By:

Name:
Title:

WL ROSS-GREENBRIER RAIL 1 LLC

By: \A/ATV\MJ)Q

Name: lye nidy, Tcremon
Title: Vice "iediacn

[Memorandum of Mortgage]



STATE OF 4w Ym‘k
COUNTY OF New Vork.

)
) ss:
)

On this, theaﬂéday of Apnl, 2010, before me, a Notary Public in and for said County
and State, personally appeared Wﬂg_, the A of WL Ross-
Greenbrier 1 LLC, who acknowledged himself/herself to be a duly authorized officer of WL
Ross-Greenbrier Rail I LLC, and that, as such officer, being authorized t6 do so, he/she executed
the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

[Notarial Seal]

[Memorandum of Mortgage]



EXHIBIT A
UNITS
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EXHIBIT B
LEASES

NEWYORK/#231157 2



LEASES

Master Net Railcar Lease dated as of October 26, 2006, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
Babcock & Brown Rail Funding LLC) and CSX Transportation, Inc, to
the extent the same relates to the Equipment identified as "Lease/Storage
#1".

Schedule No. 01 to Master Net Railcar Lease dated as of November 16,
2006, by and between Wells Fargo Northwest, National Association (as
ultimate assignee of Babcock & Brown Rail Funding LLC) and CSX
Transportation, Inc., to the extent the same relates to the Equipment
identified as "Lease/Storage #1".

Master Net Railcar Lease made as of Scptémber 1, 1998, by and
between Wells Fargo Northwest, National Association (as ultimate
assignee of The CIT Group/Equipment Financing, Inc.) and The Detroat
Edison Company, to the extent the same relates to the Equipment
identified as "Lease/Storage #2".

Schedule No. 02 to Master Net Railcar Lease dated as of September 1,
1998, by and between Wells Fargo Northwest, National Association (as
ultimate assignee of The CIT Group/Equipment Financing, Inc.) and The
Detroit Edison Company, to the extent the same relates to the Equipment
identified as "Lease/Storage #2"

Extension No 1 to Schedule No. 02 to Master Railcar Lease Agreement
entered 1nto as of August 25, 1999 and effective as of September 1,
1999, by and between Wells Fargo Northwest, National Association (as
ultimate assignee of The CIT Group/Equipment Financing, Inc ) and The
Detroit Edison Company, to the extent the same relates to the Equipment
1dentified as "Lease/Storage #2".

Extension to Railcar Equipment Lease entered into as of April 30, 2001
and effective as of Apnl 1, 2001, by and between Wells Fargo
Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc.) and The Detroit Edison Company, to
the extent the same relates to the Equipment 1dentified as "Lease/Storage
#2".

Extension to Lease Schedule No. 2 entered into as of November 24,
2003 and effective as of April 1, 2003, by and between Wells Fargo
Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc ) and The Detroit Edison Company, to
the extent the same relates to the Equipment identified as "Lease/Storage
#2".



Extension to Lease Schedule No. 2 entered into as of January 15, 2004
and effective as of April 1, 2004, by and between Wells Fargo
Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc.) and The Detroit Edison Company, to
the extent the same rclates to the Equipment identified as "Lease/Storage
#2".

Extension to Lease Schedule No. 2 entered into as of May 1, 2006 and
effective as of Apnl 1, 2006, by and between Wells Fargo Northwest,
National Association (as ultimate assignee of The CIT Group/Equipment
Financing, Inc.) and The Detroit Edison Company, to the extent the
same relates to the Equipment identified as "Lease/Storage #2".

Master Full Service Railcar Lease dated as of September 1, 2007
between Wells Fargo Northwest, National Association (as ultimate
assignee of Babcock & Brown Rail Funding LLC) and Entergy Gulf
States Louisiana, L.L.C. (as ultimatc assignee of Entergy Gulf States,
Inc.), to the extent the same relates to the Equipment identified as
"Lease/Storage #3".

Schedule No. 01 dated as of September 1, 2007 to Master Full Service
Railcar Lease dated as of September 1, 2007 between Wells Fargo
Northwest, National Association (as ultimate assignee of Babcock &
Brown Rail Funding LLC) and Entergy Gulf States Lowsiana, L.L.C.
(f/k/a Entergy Guif States, Inc.), to the extent the same relates to the
Equipment identified as "Lease/Storage #3".

Assumption Agreement datcd as of December 31, 2007, made by
Entergy Gulf States Lowssiana, L.L.C. in favor of Wells Fargo
Northwest, National Association (as ultimate assignee of Babcock &
Brown Rail Funding LLC).

Amendment No. 1 to Assumption Agreement dated as of June 23, 2009,
made by Entergy Gulf States Louisiana, L.L.C. 1n favor of Babcock &
Brown Rail Funding LLC and Wells Fargo Northwest, National
Association (as ultimate assignee of BBRX Five LLC)

Master Net Railcar Lease dated as of December 10, 2007 and effective
as of December 1, 2007, between Wells Fargo Northwest, National
Association (as ultimate assignee of Babcock & Brown Rail Funding
LLC) and Greenbrier Leasing Company LLC, to the extent the same
relates to the Equipment 1dentified as "Lease/Storage #4".

Schedule No 1 to Master Net Railcar Lease dated as of December 10,
2007 and effective as of December 1, 2007 between Wells Fargo
Northwest, National Association (as ultimatc assignee of Babcock &
Brown Rail Funding LLC) and Greenbnier Leasing Company LLC, to



the extent the same relates to the Equipment identified as "Lease/Storage
#4"

Master Full Service Railcar Lease dated as of May 1, 2005, between
Wells Fargo Northwest, National Association (as ultimate assignee of
Greenbrier Leasing Company LLC) and Knauf Insulation GmbH, to the
extent the same relates to the Equipment identified as "Lease/Storage
#5",

Schedule No. 02 to Master Full Service Railcar Lease dated as of
December 1, 2006, between Wells Fargo Northwest, National
Association (as ultimate assignee of Greenbrier Leasing Company LLC)
and Knauf Insulation GmbH, to the extent the same relates to the
Equipment 1dentified as "Lease/Storage #5"

Amendment No. 1 to Schedule No. 02 dated as of January 17, 2007, and
effective as of December 1, 2006, between Wells Fargo Northwest,
National Association (as ultimate assignee of Greenbner Leasing
Company LLC) and Knauf Insulation GmbH, to the extent the same
relates to the Equipment identified as "Lease/Storage #5"

Master Railcar Lease made as of June 8, 2000, by and between Wells
Fargo Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc.) and Salt River Pima-Maricopa Indian
Community d/b/a Phoenix Cement Company, to the extent the same
relates to the Equipment identified as "Lease/Storage #6"

Amendment No. 01 to Full Service Master Railcar Lease entered into as
of June 8, 2000 and effective as of September 7, 2007, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
The CIT Group/Equipment Financing, Inc.) and Phoemix Cement
Company, a division of the Salt River Pima-Maricopa Indian
Community, to the extent the same relates to the Equipment identified as
"Lease/Storage #6"

Schedule No 07 to Master Railcar Lease made as of May 30, 2001, by
and between Wells Fargo Northwest, National Association (as ultimate
assignee of The CIT Group/Equipment Financing, Inc.) and Salt River
Pima-Maricopa Indian Community d/b/a Phoenix Cement Company, to
the extent the same relates to the Equipment identified as "Lease/Storage
#6".

Extenston to Lease Schedule No. 07 entered 1nto as of February 8, 2005
and effective as of July 1, 2005, by and between Wells Fargo Northwest,
National Association (as ultimate assignee of The CIT Group/Equipment
Financing, Inc.) and Salt River Pima-Maricopa Indian Community d/b/a



10.

Phoenix Cement Company, to the extent the same relates to the
Equipment identified as "Lease/Storage #6".

Master Full Service Railcar Lease dated as of February 16, 2007 and
effective as of June 1, 2006, between Wells Fargo Northwest, National
Association (as ultimate assignee of Greenbrier Leasing Company LLC)
and Riverside Cement Company, to the extent the same relates to the
Equipment identified as "Lease/Storage #7"

Schedule No. 1 to Master Full Service Railcar Lease dated as of
February 16, 2007 and effective as of June 1, 2006, between Wells
Fargo Northwest, National Association (as ultimate assignee of
Greenbrier Leasing Company LLC) and Riverside Cement Company, to
the extent the same relates to the Equipment identified as "Lease/Storage
#7".

Amendment and Guaranty dated as of December 18, 2007, between
Wells Fargo Northwest, National Association (as ultimate assignee of
Greenbner Leasing Company LLC), Riverside Cement Company, and
Texas Industries, Inc., to the extent the same relates to the Equipment
identified as "Lease/Storage #7".

Lease Agreement made as of June 1, 2006, between Wells Fargo
Northwest, National Association (as ultimate assignee of Greenbrier
Leasing Company LLC) and Soo Line Railroad Company, to the extent
the same relates to the Equipment 1dentified as "Lease/Storage #8".

Schedule No. 1 made as of June 1, 2006, between Wells Fargo
Northwest, National Association (as ultimate assignee of Greenbner
Leasing Company LLC) and Soo Line Railroad Company, to the extent
the same relates to the Equipment identified as "Lease/Storage #38"

Master Net Railcar Lease dated as of Apnil 24, 2006, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
Babcock & Brown Rail Funding I.LC) and Superior Well Services, Inc.,
to the extent the same relates to the Equipment identified as
"Lease/Storage #9".

Schedule No 04 to Master Net Railcar Lease dated as of December 14,
2006, by and between Wells Fargo Northwest, National Association (as
ultimate assignee of Babcock & Brown Rail Funding LLC) and Superior
Well Services, Inc, to the extent the same relates to the Equipment
identified as "Lease/Storage #9".

Master Net Railcar Lease dated as of August 10, 2005, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
Babcock & Brown Rail Funding LLC) and Tennessee Valley Authonty,
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12.

13.

14

to the extent the same relates to the Equipment identified as
"Lease/Storage #10"

Schedule No. 07 to Master Net Railcar Lease dated as of July 12, 2006,
by and between Wells Fargo Northwest, National Association (as
ultimate assignee of Babcock & Brown Rail Funding LLC) and
Tennessee Valley Authonty, to the extent the same relates to the
Equipment 1dentified as "Lease/Storage #10".

Master Railcar Lease dated as of July 21, 2008, between Wells Fargo
Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc.) and Greenbrier Leasing Company
LLC, to the extent the same relates to the Equipment identified as
"Lease/Storage #11".

Schedule No. 01 to Master Railcar Lease dated as of July 21, 2008,
between Wells Fargo Northwest, National Association (as ultimate
assignee of The CIT Group/Equipment Financing, Inc.) and Greenbrier
Leasing Company LLC, to the extent the same relates to the Equipment
1dentified as "Lease/Storage #11". '

Master Full Service Railcar Lease datcd as of April 19, 2007, and
effective as of March 30, 2007, between Wells Fargo Northwest,
National Association (as ultimate assignee of Babcock & Brown Rail
Leasing Co ) and Potlatch Forest Products Corporation, to the extent the
same relates to the Equipment 1dentified as "Lease/Storage #17".

Schedule No 01 dated as of April 19, 2007, and effective as of March
30, 2007, between Wells Fargo Northwest, National Association (as
ultimate assignee of Babcock & Brown Rail Leasing Co.) and Potlatch
Forest Products Corporation, to the extent the same relates to the
Equipment identified as "Lease/Storage #17"

Master Full Service Railcar Lease dated as of June 24, 2009, between
Wells Fargo Northwest, National Association (as ultimate assignee of
BBRX Five LLC) and Teck Coal Limited, to the extent the same relates
to the Equipment 1dentified as "Lease/Storage #19".

Schedule No. 01 to Master Full Service Railcar Lease dated as of June
24, 2009, between Wells Fargo Northwest, National Association (as
ultimate assignee of BBRX Five LLC) and Teck Coal Limited, to the
extent the same relates to the Equipment identified as "Lease/Storage
#19",

Master Net Railcar Lease made as of July 24, 1997, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
The CIT Group/Equipment Financing, Inc) and Wisconsin Electric
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Power Company, to the extent the same relates to the Equipment
identified as "Lease/Storage #21".

Schedule No. 01 to Master Net Railcar Lease made as of July 24, 1997,
by and between Wells Fargo Northwest, National Association (as
ultimate assignee of The CIT Group/Equipment Financing, Inc.) and
Wisconsin Electric Power Company, to the extent the same relates to the
Equipment identified as "Lease/Storage #21".

Extension to Lease entered into as of July 28, 2000, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
The CIT Group/Equipment Financing, Inc.) and Wisconsin Electric
Power Company, for the period September 1, 2000 through August 31,
2003, to the extent the same relates to the Equipment identified as
"Lease/Storage #21".

Extension to Lease Schedule No. 01 entered into as of September 15,
2003, effective as of September 1, 2003, by and between the Wells
Fargo Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc.) and Wisconsin Electric Power
Company, to the extent the same relates to the Equipment identified as
"Lease/Storage #21".

Lease Extension Agreement No 01 to Master Net Railcar Lease entered
into as of June 13, 2006, between Wells Fargo Northwest, National
Association (as ultimate assignee of The CIT Group/Equipment
Financing, Inc.) and Wisconsin Electric Power Company, to the extent
the same relates to the Equipment identified as "Lease/Storage #21".

Letter Agreement dated October 6, 2004, effective from April 2003,
between Wells Fargo Northwest, National Association (as ultimate
assignee of The CIT Group/Equipment Financing, Inc.) and Wisconsin
Electric Power Company with respect to the replacement of bolsters on
the Equipment subject to Lease No. 3, to the extent the same relates to
the Equipment 1dentified as "Lease/Storage #21".

Lease Agreement No 1519-01 dated May 22, 1998, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
General Electric Railcar Services Corporation) and Virginia Power
Energy Marketing, Inc (as ultimate assignee of Commonwealth Edison
Company), to the extent the same relates to the Equipment 1dentified as
"Lcase/Storage #22"

Rider No. 1 forming part of Lease Agreement No. 1519-01 dated Apnl
25, 1995, by and between Wells Fargo Northwest, National Association
(as ultimate assignee of General Electric Railcar Services Corporation)
and Virginia Power Energy Marketing, Inc. (as ultimate assignee of
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Commonwealth Edison Company), to the extent the same relates to the
Equipment identified as "Lease/Storage #22"

Assignment and Assumption Agreement dated June 26, 2000 between
General Electric Railcar Services Corporation and Wells Fargo
Northwest, National Association (as ultimate assignee of NBB North
America Co., Ltd.), to the extent the same relates to the Equipment
identified as "Lease/Storage #22",

Consent to Assignment and Assumption by Wells Fargo Northwest,
National Association (as ultimate assignee of NBB North America Co.),
Ltd. and Confirmation of Assumption by Exelon Generation Company,
LLC dated October 30, 2001, to the extent the same relates to the
Equipment identified as "Lease/Storage #22".

Assignment, Assumption Consent and Contract Amendment Agreement
dated as of October 23, 2007, between Virginia Power Energy
Marketing Inc, Exelon Generation Company, LLC and Wells Fargo
Northwest, National Association (as ultimate assignee of North
American Rail Leasing # 2 LLC (d/b/a Babcock & Brown Rail Leasing),
to the extent the same relates to the Equipment identified as
"Lease/Storage #22".

Guaranty dated as of October 23, 2007 by Domintion Resources, Inc. in
favor of Wells Fargo Northwest, National Association (as ultimate
assignee of North American Rail Leasing #2 (d/b/a Babcock & Brown
Rail Leasing)), to the extent the same relates to the Equipment identified
as "Lease/Storage #22"

Master Lease Agreement dated as of August 6, 2004, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
Babcock & Brown Rail Funding LLC) and Union Pacific Railroad
Company, to the extent the same relates to the Equipment identified as
"Lease/Storage #23".

Amended and Restated Rider No. 04 to Master Lease Agreement dated
as of December 15, 2004 and effective as of November 11, 2004, by and
between Wells Fargo Northwest, National Association (as ultimate
assignee of Babcock & Brown Rail Funding LL.C) and Union Pacific
Railroad Company, to the extent the same relates to the Equipment
identified as "Lease/Storage #23".

Amendment to the Amended and Restated Rider No 04 to Master Lease
Agreement entered into as of October 30, 2009, and effective as of
March 1, 2010, by and between Wells Fargo Northwest, National
Association (as ultimate assignee of Babcock & Brown Rail Funding
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LLC) and Union Pacific Railroad Company, to the extent the same
relates to the Equipment identified as "Lease/Storage #23".

Amended and Restated Rider No. 03 to Master Lease Agreement, dated
as of December 15, 2004 and effective as of November 11, 2004, by and
between Wells Fargo Northwest, National Association (as ultimate
assignee of Babcock & Brown Rail Funding LLC) and Union Pacific
Railroad Company, only as 1t relates to the railcars bearing recording
marks CMO 10010, 10017, 10069, 10072, 10075, 10101, 10108, 10109,
10119, 10171, 10174, 10175, 10178 and 10199, to the extent the same
relates to the Equipment 1dentified as "Lease/Storage #23".

Railroad Car Net Lease Agreement dated March 31, 1998, between
Wells Fargo Northwest, National Association (as ultimate assignee of
Trinity Industnies Leasing Company) and AT Plastics Inc., to the extent
the same relates to the Equipment identified as "Lease/Storage #26"

Rider One to Railroad Car Net Lease Agreement dated March 31, 1998,
between The Wells Fargo Northwest, National Association (as ultimate
assignee of Trinity Industries Leasing Company) and AT Plastics Inc, to
the extent the same relates to the Equipment identified as "Lease/Storage
#26".

Amendment No. 1 to Rider One to Railcar Net Lease Agreement dated
as of June 27, 2001, between Wells Fargo Northwest, National
Association (as ultimate assignee of Trimty Industries Leasing
Company) and AT Plastics, Inc., to the extent the same relates to the
Equipment 1dentified as "Lease/Storage #26".

Railroad Car Net Lease Agreement dated March 31, 1998, between
Wells Fargo Northwest, National Association (as ultimate assignee of
Trimty Industries Lcasing Company) and AT Plastics Corporation, to
the extent the same relates to the Equipment identified as "Lease/Storage
#27".

Rider One to Railroad Car Net Lease Agreement dated July 9, 1999,
between Wells Fargo Northwest, National Association (as ultimate
assignee of Tmnnity Industries Leasing Company) and AT Plastics
Corporation, to the extent the same relates to the Equipment 1dentified as
"Lease/Storage #27".

Amendment No. 1 to Rider One to Railcar Net Lease Agreement dated
as of June 27, 2001, between Wells Fargo Northwest, National
Association (as ultimate assignee of Tnmty Industries Leasing
Company) and AT Plastics Corporation, to the extent the same relates to
the Equipment identified as "Lease/Storage #27"
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20.

21.

Lease Agreement dated as of the 20™ day of June, 1989, between Wells
Fargo Northwest, National Association (as ultimate assignee of
Greenbrier Leasing Corporation ("Greenbrier") and Union Pacific
Railroad Company (f/k/a Southern Pacific Transportation Company)
("UPRR"), to the extent the same relates to the Equipment identified as
"Lease/Storage #28".

First Amendment to Lease Agreement dated as of December 15, 1989,
between Wells Fargo Northwest, National Association (as ultimate
assignee of Greenbrier) and UPRR, to the extent the same relates to the
Equipment identified as "Lease/Storage #28".

Assignment and Agreement dated as of December 15, 1989 between
Wells Fargo Northwest, National Association (as ultimate assignee of
BACHC (as assignee of Mitsui and Greenbrier)), to the extent the same
relates to the Equipment identified as "Lease/Storage #238".

Assignment dated as of June 1, 1998, between Mitsui and Wells Fargo
Northwest, National Association (as ultimate assignee of BACHC)

Rider No. 03 dated as of September 2, 2005 and effective as of January
1, 2005 between Babcock & Brown Rail Leasing Co.) and Umon Pacific
Railroad Company is by and between Wells Fargo Northwest, National
Association (as ultimate assignee of North American Rail Leasing #3
LLC (d/b/a Babcock & Brown Rail Leasing)), to the extent the same
relates to the Equipment identified as "Lease/Storage #28".

Rider No. 04 dated as of September 2, 2005 and effective as of January
1, 2005 between Babcock & Brown Rail Leasing Co. and Union Pacific
Railroad Company is by and between Wells Fargo Northwest, National
Association (as ultimate assignee of North American Rail Leasing #3
LLC (d/b/a Babcock & Brown Rail Leasing)), to the extent the same
relates to the Equipment identified as "Lease/Storage #28"

Railcar Equipment Lease dated as of July 10, 2000, between Wells
Fargo Northwest, National Association (as ultimate assignee of
BACHC) and Blue Circle Inc. ("BCI"), to the extent the same relates to
the Equipment identified as "Lease/Storage #30"

Lease Supplement No. 1 to Railcar Equipment Lease dated as of July 10,
2000, betwcen Wells Fargo Northwest, National Association (as
ultimate assignee of BACHC) and BCI, to the extent the same relates to
the Equipment identified as "Lease/Storage #30".

Master Net Railcar Lease made as of July 9, 2001, between Wells Fargo
Northwest, National Association (as ultimate assignee of The CIT



22,

23.

Group/Equipment Financing, Inc.) and LaFarge Corporation, to the
extent the same relates to the Equipment 1dentified as "Lease/Storage
#31".

Rider A to Master Net Railcar Lease dated as of July 9, 2001, between
Wells Fargo Northwest, National Association (as ultimate assignee of
The CIT Group/Equipment Financing, Inc.) and LaFarge Corporation, to
the extent the same relates to the Equipment identified as "Lease/Storage
#31". '

Schedule No. 01 to Master Net Railcar Lease, dated as of July 9, 2001,
made as of July 18, 2001, between Wells Fargo Northwest, National
Association (as ultimate assignee of The CIT Group/Equipment
Financing, Inc.) and LaFarge Corporation, to the extent the same relates
to the Equipment identified as "Lease/Storage #31".

Master Net Railcar Lease 1s dated as of September 29, 2005, between
Wells Fargo Northwest, National Association (as ultimate assignee of
Babcock & Brown Rail Leasing Co.) and Appalachian Power Company,
to the extent the same relates to the Equipment identified as
"Lease/Storage #32"

Schedule No 01 dated as of September 29, 2005, between Wells Fargo
Northwest, National Association (as ultimate assignee of North
American Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing))
and Appalachian Power Company, to the extent the same relates to the
Equipment identified as "Lease/Storage #32"

Master Railcar Lease dated as of December 20, 2001 between Wells
Fargo Northwest, National Association (as ultimate assignee of The
Grand Leasing Partnership, LLP), and The CIT Group/Equipment
Financing, Inc., to the extent the same relates to the Equipment
identified as "Lease/Storage #33"

Schedule No. 01 to Master Railcar Lease dated as of December 20, 2001
between Wells Fargo Northwest, National Association (as ultimate
assignee of The Grand Leasing Partnership, LLP), and The CIT
Group/Equipment Financing, Inc., to the extent the same relates to the
Equipment identified as "Lease/Storage #33".

Sublease Assignment Agrccment dated as of December 20, 2001
between The CIT Group/Equipment Financing, Inc. and Wells Fargo
Northwest, National Association (as ultimate assignee of The Grand
Leasing Partnership, LLP), to the extent the same relates to the
Equipment 1dentified as "Lease/Storage #33".



Master Railcar Lease dated as of October 31, 1997, between The CIT
Group/Equipment Financing, Inc. and BNSF Railway Company (f'k/a
The Burlington Northern and Santa Fe Railway Company), to the extent
the same relates to the Equipment identified as "Lease/Storage #33".

Rider A to Master Railcar Lease dated as of October 31, 1997, between
The CIT Group/Equipment Financing, Inc. and BNSF Railway
Company (f/k/a The Burlington Northern and Santa Fe Railway
Company), to the extent the same relates to the Equipment identified as
"Lease/Storage #33".

Schedule No. 01 to Master Railcar Lease made as of October 31, 1997,
between The CIT Group/Equipment Financing, Inc. and BNSF Railway
Company (f/k/a The Burlington Northern and Santa Fe Railway
Company), to the extent the same relates to the Equipment identified as
"Lease/Storage #33".

Lease Extension Certificate for the Period of February 1, 2000 through
January 31, 2010, entered nto as of February 8, 2000, effective as of
February 1, 2000, between The CIT Group/Equipment Financing, Inc.
and BNSF Railway Company (f’k/a The Burlington Northern and Santa
Fe Railway Company), to the extent the same relates to the Equipment
1dentified as "Lease/Storage #33".

Together with all substitutions, replacements and renewals of the property above
described, and all property which shall hereafter become physically attached to or
incorporated in the property above described, whether such rights currently exist therein
or such rights shall hereafter be acquired.



